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c. The Monitor shall have full and direct responsibility for compliance with all 
applicable laws, regulations and requirements pertaining to work permits, income 
and social security taxes, unemployment insurance, worker' s compensation, 
disability insurance, and thelike. 

17. Respondent hereby confirms its obligation and agrees to indemnify the Monitor and hold 
the Monitor harmless in accordance with and to the extent required by the Orders (and, 
upon direction by the Commission to the Monitor to divest any Divestiture Assets). 

Without in any way limiting the general ity of the foregoing, Respondent shall indemnify 
the Monitor and any subcontractor and their respective consultants, agents, partners, 
principles, directors, officers, members, managers and employees (the "Indemnified 
Parties") and hold the Indemnified Parties harmless (regardless of fom1 of action, whether 
in contract, statutory law, tort or otherwise) against any losses, claims, damages, liabilities , 
expenses (including attorneys ' fees and out of pocket costs) incurred in connection with 
the preparations for, or defense of any claim, whether or not resulting in any liability, that 
may arise out of or is connected with, a claim concerning the performance of the Monitor' s 
duties and obligations under the Orders. except to the extent that such losses , claims, 
damages, liabilities, or expenses are finally judicially determined to result from the gross 
negligence or willful misconduct of the Monitor. This section shall survive the te1mination 
or expiration of this Agreement. 

18. The Monitor' s maximum liability to the Respondent relating to services rendered pursuant 
to this Agreement (regardless of the form of the action, whether in contract, statutory law, 
tort or otherwise) shall be limited to the total sum of the fees paid to the Monitor by 
Respondent, not to exceed one hundred fifty thousand dollars ($150,000). IN NO 
CIRCUMSTANCES WHATSOEVER SHALL MONITOR BE LIABLE FOR ANY 
SPECIAL, INCIDENTAL, CONSEQUENTIAL OR PUNITIVE DAMAGES. The 
Monitor is not responsible for evaluating the legal or technical sufficiency of any 
documents, materials or actions of Respondent or the Acqu.irer under the Orders. The 
Monitor shall not incur any liabilityof any nature for the failure of Respondents, any 
Acquirer, or the Commission to perform any acts, or not perform any acts . This section 
shall survive the termination or expirationof this Agreement. 

19. Respondent agrees that the Monitor and any subcontractor, consultants, agents, partners, 
principles, directors, officers, members, managers and employees will serve without bond 
or other security. 

20. Respondent agrees that the Respondents ' obligations to indemnify the Monitor and the 
Indemnified Parties extend to any agreement that is entered between the Monitor and any 
Acquirer and that relates to the Monitor 's responsibilities under the Monitor Agreement or 
the Orders. This section shall survive the termination or expiration of this Agreement. 

21. Upon this Monitor Agreement becoming effective, the Monitor shall be permitted, and 
Respondent shall be required, to notify the Acquirer with respect to this appointment as 
Monitor. 
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22. In the event that a disagreement or dispute between Respondent and the Monitor cannot be 
resolved by the parties, either party may seek the assistance of the individual in charge of 
the Commission's Compliance Division to resolve this issue. In the event that such 
disagreement or dispute cannot be resolved by the parties, the parties shall submit the 
matter to binding arbitration before the American Arbitration Association under its 
Commercial Arbitration Rules, but only if the individual in charge of the Commission' s 
Compliance division determines within the Commission ' s reasonable discretion that such 
a matter is appropriate for submission to the American Arbitration Association. Binding 
arbitration shall not be available, however, to resolve any disagreement or dispute 
concerning the Respondents ' obligations pursuant to the Orders. 

23. This agreement shall be subject to the substantive law of the Commonwealth of 
Pennsylvania (regardless of any other jurisdictions choice of law principles) . 

24. This Monitor Agreement shall terminate when the Monitor and Respondent have been 
notified by the Commission in writing that the Commission staff has determined that 
Respondents obligations to provide manufacturing and supply of Divestiture Products 
pursuant to this Order have expired or been terminated and files a final report or (2) at any 
other such time as determined by the Commission or its staff. . or (2) In all cases, the 
Commission may extend this Monitor Agreement as may be necessary or appropriate to 
accomplish the purposes of the Orders. The confidentiality and indemnity obligations of 
this Monitor Agreement shall survive its termination. 

25 . The Monitor shall notify staff of the Commission, in writing, no later than 5 days in 
advance of entering into any arrangement that creates a conflict of interest, or the 
appearance of a conflict of interest, including a financial, professional, or personal conflict. 
If the Monitor becomes aware of a such a conflict only after it has arisen, the Monitor shall 
notify the Commission as soon as the Monitor becomes aware of the conflict; The Monitor 
represents that it is aware of no such conflicts as of the Effective Dateof this Agreement. 

26. This Agreement is for the sole benefit of the Parties hereto and their permitted assigns and 
the Commission, and nothing herein express or implied shall give or be construed to give 
any other person any legal or equitable rights hereunder. 

27. This Agreement contains the entire agreement between the parties hereto with respect to 
tbe matters described herein and replaces. any and all prior agreements or understandings. 

28. Any notices or other communication required to be given hereunder shall be deemed to 
have been properly given if sent by certified mail or electronic mail (with 
acknowledgement ofreceipt by the recipient of such electronic mail having been received), 
to the applicable party at its address below ( orto such other address as to which such party 
shall hereafter notify the other party): 

If to the Monitor, to : 

Address: 
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Denise Smart, Esq. 
President 
Smart Consulting Group, LLC 
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Telephone: 
Mobile Phone: 
Email : 

If to Respondents, to: 

Address: 

Telephone: 
Email : 

P.O. Box 884 
West Chester, PA 19382 

610-344-9218 
484-467-0707 
dsmart@smartconsultinggroup.com 

Nikhil Lalwani 
Chief Executive Officer and President 
ANI Pharmaceuticals, Inc. 
210 Main Street 
West Baudette, MN 56623 

218-634-3500 
nikhil.lalwani@anipharmaceuticals .com 

If to the Commission, to: 

Address: 

Telephone: 
Email : 

Danielle Sims, Esq. 
Compliance Division 
Federal Trade Commission 
601 New Jersey Avenue, N.W. 
Washington, DC 20580 

202-326-3241 
dsimsl@ftc .gov 

This Monitor Agreement shall become binding upon execution, although it will be subject 
to approvalby the Commission. 

IN WITNESS WHEREOF, the parties hereto have executed this Monitor Agreement as 
of the datefirst above written. 

ANI PHARMACEUTICALS, INC. 

Nikhil Lalwani 
Chief Executive Officer and President 
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SMART CONSULTING GROUP 
MONITOR 
~ OocuSlgned by : 

~~ 
Denise Smart 
President 
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